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CONSTITUTION DE SOCIETE 

du 25 avril 2016 
numero 764/2016 


In the year two thousand sixteen, on the twenty-fifth of April. 

Before Us, MaTtre Martine SCHAEFFER, notary residing in 
Luxembourg, Grand-Duchy of Luxembourg. 

There appeared: 

VoIP Capital International, a private company limited by shares 
existing under Mauritius law, established and having its registered office 
at 4th Floor, Ebene Skies, Rue de I’lnstitut, Ebene, Republic of Mauritius 
and registered with the Mauritius Companies’ Register under number 
106651, 

here represented by Mrs Corinne PETIT, private employee, with 
professional address at 74, avenue Victor Hugo, L-1750 Luxembourg, 
by virtue of a power of attorney delivered under private seal in Israel on 
March 31 st , 2016. 

The prenamed power of attorney given, signed "ne varietur" by the 
appearing persons and the undersigned notary shall remain annexed to 
the present deed for the purpose of registration. 

Such appearing party, in the capacity in which it acts, has requested 
the notary to state as follows the articles of incorporation of a limited 
liability company ( societe a responsabilite limitee). 

Article 1. Form. 

There is established by the appearing party a societe a responsabilite 
limitee (the “Company”) governed by the laws of the Grand Duchy of 
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Luxembourg, especially the law of August 10 th , 1915 on commercial 
companies, as amended, by article 1832 of the Civil Code, as amended, 
and by the present articles of incorporation. 

The Company is initially composed of a single shareholder, owner of 
all the shares. The Company may however at any time be composed of 
several shareholders, notably as a result of the transfer of shares or the 
issue of new shares. 

Article 2. Name. 

The Company will exist under the name of VoIP Capital 
Luxembourg S.a r.l.. 

Article 3. Object. 

The Company’s object is to take participations and interests, in any 
form whatsoever, in any commercial, industrial, financial or other, 
Luxembourg or foreign enterprises; to acquire any securities and rights 
through participation, contribution, underwriting firm purchase or option, 
negotiation or in any other way and namely to acquire patents and 
licences, and other property, rights and interest in property as the 
Company shall deem fit, and generally to hold, manage, develop, sell or 
dispose of the same, in whole or in part, for such consideration as the 
Company may think fit, and in particular for shares or securities of any 
company purchasing the same; to enter into, assist or participate in 
financial, commercial and other transactions, and to grant to any holding 
company, subsidiary, or fellow subsidiary, or any other company 
associated in any way with the Company, or the said holding company, 
subsidiary or fellow subsidiary, in which the Company has a direct or 
indirect financial interest, any assistance, loans, advances or 
guarantees; to borrow and raise money in any manner and to secure the 
repayment of any money borrowed; finally to perform any operation 
which is directly or indirectly related to its purpose. 

The Company can perform all commercial, technical and financial 
operations, connected directly or indirectly in all areas as described 
above in order to facilitate the accomplishment of its purpose. 

Article 4. Duration. 

The Company is formed for an unlimited duration. 

The Company may be dissolved at any time by decision of the single 
shareholder or pursuant to a resolution of the general meeting of 
shareholders, as the case may be. 

Article 5. Registered Office. 

The registered office is established in the City of Luxembourg. 

The registered office may be transferred to any other place within the 
City of Luxembourg by decision of the management. 
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The management may establish subsidiaries and branches where it 
deems useful, whether in the Grand-Duchy of Luxembourg or abroad. 


Article 6. Capital. 

The capital is set at twelve thousand five hundred euro (EUR 12,500) 
represented by at twelve thousand five hundred (12,500) shares of a 
nominal value of one euro (EUR 1 ) each. 

Article 7. Amendment of the capital. 

The capital may at any time be amended by decision of the single 
shareholder or pursuant to a resolution of the general meeting of 
shareholders, as the case may be. 

Article 8. Rights and duties attached to the shares. 

Each share entitles its owner to equal rights in the profits and assets 
of the Company and to one vote at the general meetings of 
shareholders. 

If the Company is composed of a single shareholder, the latter 
exercises all powers which are granted by law and the articles of 
incorporation to all the shareholders. 

Ownership of a share carries implicit acceptance of the articles of 
incorporation of the Company and the resolutions of the single 
shareholder or the general meeting of shareholders. 

The creditors or successors of the single shareholder or of any of the 
shareholders may in no event, for whatever reason, request that seals 
be affixed on the assets and documents of the Company or an inventory 
of assets be ordered by court; they must, for the exercise of their rights, 
refer to the Company's inventories and the resolutions of the single 
shareholder or the general meeting of shareholders, as the case may 
be. 

Article 9. Indivisibility of shares. 

Each share is indivisible as far as the Company is concerned. 

Co-owners of shares must be represented towards the Company by a 
common attorney-in-fact, whether appointed amongst them or not. 

Article 10. Transfer of shares. 

When the Company is composed of a single shareholder, the single 
shareholder may transfer freely its shares. 

When the Company is composed of several shareholders, the shares 
may be transferred freely amongst shareholders only. 
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The shares can be transferred by living persons to non-shareholders 
only with the authorization of the general meeting of shareholders 
representing at least three-quarters of the capital. 

Article 11. Formalities. 

The transfer of shares must be evidenced by a notarial deed or by a 
deed under private seal. 

Any such transfer is not binding upon the Company and upon third 
parties unless duly notified to the Company or accepted by the 
Company, in pursuance of article 1690 of the Civil Code. 

Article 12. Redemption of shares. 

The Company may redeem its own shares in accordance with the 
provisions of the law. 

Article 13. Incapacity, bankruptcy or insolvency of a 
shareholder. 

The incapacity, bankruptcy, insolvency or any other similar event 
affecting the single shareholder or any of the shareholders does not put 
the Company into liquidation. 

Article 14. Single manager / board of managers. 

The Company is managed by one or several managers. If several 
managers have been appointed, they will constitute a board of 
managers. The General Meeting may decide to create two classes of 
managers, being class A manager (s) (the Class A Manager (s)) and 
class B manager(s) (the Class B Manager). 

The managers need not to be shareholders. 

Each manager will be elected by the single shareholder or by the 
shareholders' meeting, which will determine their number and the 
duration of their mandate. They may be removed at any time, with or 
without cause, by a resolution of the single shareholder or by a 
resolution of the shareholders' meeting. 

Article 15. Meetings of the board of managers. 

The board of managers may choose from among its members a 
chairman, and may choose among its members one or more vice- 
chairmen. The board of managers may also choose a secretary, who 
need not be a manager and who may be instructed to keep the minutes 
of the meetings of the board of managers and to carry out such 
administrative and other duties as directed from time to time by the 
board of managers. The chairman shall preside over all meetings of the 
board of managers. In his absence the members of the board of 
managers may appoint another manager as chairman pro tempore by 
vote of a majority of the managers present or represented at any such 
meeting. 
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The board of managers shall meet upon call by the chairman, or any 
two managers or in case the General Meeting has appointed classes of 
managers, by one (1) Class A Manager and one (1) Class B Manager, 
at the place indicated in the notice of meeting. The person(s) convening 
the meeting shall determine the agenda. Notice in writing, by telegram, 
by telefax or e-mail of any meeting of the board of managers shall be 
given to all managers at least eight (8) calendar days in advance of the 
hour set for such meeting, except in circumstances of emergency where 
twenty-four (24) hours prior notice shall suffice which shall duly set out 
the reason for the urgency. This notice may be waived, either 
prospectively or retrospectively, by the consent in writing, by telegram, 
by telefax or e-mail of each manager. Separate notice shall not be 
required for meetings held at times and places described in a schedule 
previously adopted by resolution of the board of managers. 

Any manger may act at any meeting of the board of managers by 
appointing in writing, by telegram, telefax or e-mail another manager as 
his proxy. A manager may not represent more than one of his 
colleagues. 

Any manager may participate in a meeting of the board of managers 
by conference call or similar means of communications equipment 
whereby all persons participating in the meeting can hear each other; 
and participating in a meeting by such means shall constitute presence 
in person at such meeting. 

The board of managers may deliberate or act validly only if at least a 
majority of managers are present or represented at a meeting of the 
board of managers. If a quorum is not obtained within half an hour of the 
time set for the meeting the managers present may adjourn the meeting 
to a later time and venue. Notices of the adjourned meeting shall be 
given to the managers by the secretary to the board, if any, failing whom 
by any manager. 

Decisions shall be taken by a majority vote of the managers present 
or represented at such meeting. In the event that in any meeting the 
number of votes for and against a resolution shall be equal, the 
chairman of the meeting shall have a casting vote. 

Notwithstanding the foregoing, a resolution of the board of managers 
may also be passed by a circular document and be the result of one or 
several documents containing the resolutions and signed by each and 
every manager without any exception. The date of such a resolution 
shall be the date of the last signature. 

Article 16. Powers of the managers. 
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The single manager or whether the case may be, the board of 
managers is vested with the broadest powers to perform all acts of 
administration and disposition in the Company’s interests. All powers not 
expressly reserved by the law or by these articles of incorporation to the 
general meeting of the members fall within the competence of the single 
manager or the board of managers. 

Article 17. Representation of the Company - Delegation of 
Powers. 

Towards third parties, the Company shall be bound by the signature 
of its single manager or, in case of plurality of managers, by the joint 
signature of any two managers of the Company. In case the General 
Meeting has appointed classes of managers, the Company shall be 
bound by the joint signature of one (1) Class A Manager and one (1) 
Class B Manager. 

The single manager or the board of managers may generally or from 
time to time delegate the power to conduct the daily management of the 
Company as well as the representation of the Company in relation to 
such management to an executive or to one or several committees 
whether formed from among its own members or not, or to one or more 
managers or other agents who may act individually or jointly. The single 
manager or the board of managers shall determine the scope of the 
powers, the conditions for withdrawal and the remuneration attached to 
these delegations of authority including the authority to sub-delegate. 

The single manager or the board of managers may also confer 
special powers upon one or more attorneys or agents of its choice. 

Article 18. Representation of the Company in Legal Proceedings. 

In all legal proceedings, be it as plaintiff or as a defendant, the 
Company shall be represented by the single manager or its board of 
managers, who may delegate this function to its chairman or any other 
of its members. 

Article 19. Liability of the manager. 

No manager commits itself, by reason of its functions, to any 
personal obligation in relation to the commitments taken on behalf of the 
Company. It is only liable for the performance of its duties. 

Article 20. General meeting of shareholders. 

20.1. If the Company is composed of one single shareholder, 
the latter exercises the powers granted by law to the general meeting of 
shareholders. Articles 194 to 196 and 199 of the law of August 10th, 
1915, are not applicable to that situation. 

20.2. If the Company is composed of several shareholders, the 
decisions of the shareholders are taken in a general meeting of 
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shareholders or by a vote in writing on the text of the resolutions to be 
adopted which will be sent by the management to the shareholders by 
registered mail. 

In this latter case, the shareholders are under the obligation to, within 
a delay of fifteen (15) days as from the receipt of the text of the 
proposed resolution, cast their written vote and mail it to the Company. 

Article 21. Decisions. 

The decisions of the single shareholder or of the general meeting of 
shareholders are documented in writing, recorded in a register and kept 
by the management at the registered office of the Company. The votes 
of the shareholders and the power of-attorneys are attached to the 
minutes. 

Article 22. Financial year. 

The financial year begins on July 1 st of each year and ends on the 
June 30 th of the following year. 

Article 23. Balance-sheet. 

Each year, on June 30 th , the accounts are closed, the management 
draws up an inventory of assets and liabilities, the balance-sheet and 
the profit and loss account, in accordance with the law. 

The balance sheet and the profit and loss account are submitted to 
the sole shareholder or, as the case may be, to the general meeting of 
shareholders for approval. 

Each shareholder or its attorney-in-fact may peruse the financial 
documents at the registered office of the Company within a time period 
of fifteen (15) days preceding the deadline set for the general meeting of 
shareholders. 

Article 24. Allocation of profits. 

From the annual net profits of the Company, five per cent (5%) shall 
be allocated to the reserve required by the law. This allocation shall 
cease to be required when the amount of the legal reserve shall have 
reached one tenth of the subscribed share capital. 

The annual net profits shall be at the free disposal of the general 
meeting of the members. 

Subject to the conditions determined by law, the single manager or in 
existence of more than one manager, the board of managers or in case 
the General Meeting has appointed classes of managers, one (1) Class 
A Manager and one (1) Class B Manager may pay out an advance 
payment on dividends. 

The single manager or the board of managers sets the amount and 
the date of payment of any such advance payment. 

Article 25 . Dissolution, liquidation. 
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In the case of dissolution of the Company, for any cause and at any 
time, the liquidation will be carried out by one or several liquidators, 
shareholders or not, appointed by the single shareholder or by the 
general meeting of shareholders of the shareholders, as the case may 
be, who will set the powers and compensation of the liquidator(s). 

Article 26 . Matters not provided. 

All matters not governed by these articles of association shall be 
determined in accordance with the Luxembourg law of August 10 th , 1915 
on commercial companies, as amended. 

TRANSITORY PROVISION 

The first financial year shall begin today and finish on June 30 th , 
2016. 


SUBSCRIPTION AND PAYMENT 

The appearing party VoIP Capital International, aforementioned, 
declares to subscribe the whole capital. 

All the twelve thousand five hundred (12,500) shares have been fully 
paid up to the amount of one euro (EUR 1) per share by a contribution in 
cash of twelve thousand five hundred euro (EUR 12,500). 

As a result, the amount of twelve thousand five hundred euro (EUR 
12,500) is as of now at the disposal of the Company as has been 
certified to the notary executing this deed. 

EXPENSES 

The amount of expenses, costs, remunerations or charges in any 
form whatsoever which shall be borne by the company as a result of its 
formation are estimated at approximately one thousand four hundred 
euro (EUR 1,400). 

RESOLUTION OF THE SOLE SHAREHOLDER 

The sole shareholder, acting in place of the general meeting of the 
shareholders, has taken immediately the following resolutions: 

1 . To set at three (3) the number of managers of the Company; 

2. To appoint the following persons as managers of the Company 
for an unlimited duration 

Class A Manager: 

Mr Larry RAFF, chartered accountant, born on March 11 th , 1973 in 
South Africa, residing at 13/1 Nachal Ayalon, Remat Beit Shemesh 
Aleph, Israel, 99644. 
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Class B Managers: 

Mr Barry BLACK, manager, born on December 29 th , 1966 in 
Dublin (Ireland), with professional address at 19, rue Eugene Ruppert, 
L-2453 Luxembourg, Grand Duchy of Luxembourg; and 

Mr Nicolas SCHREURS, manager, born on December 3 rd , 1970 
in Knokke (Belgium), with professional address at 19, rue Eugene 
Ruppert, L-2453 Luxembourg, Grand Duchy of Luxembourg. 

3. To set the registered office of the Company at 19, rue Eugene 
Ruppert, L-2453 Luxembourg, Grand Duchy of Luxembourg. 

The undersigned notary who understands and speaks English, states 
herewith that on request of the above appearing persons, the present 
deed is worded in English followed by a French translation; on the 
request of the same appearing persons and in case of divergences 
between the English and the French text, the English version will prevail. 

Whereof the present notarial deed was drawn up in Luxembourg. On 
the day named at the beginning of this document. 

The document having been read to the appearing persons, all of 
whom are known to the notary, by their surnames, names, civil status 
and residences, the said persons appearing signed together with us, the 
Notary, the present original deed. 


SUIT LA VERSION FRANCAISE DU TEXTE QUI PRECEDE : 


L’an deux mille seize, le vingt-cinq avril. 

Par-devant Nous, MaTtre Martine SCHAEFFER, notaire de residence 
a Luxembourg, Grand-Duche de Luxembourg. 

A comparu : 

VoIP Capital International, une societe privee par actions, regie par 
le droit de la Republique de Maurice, etablie et ayant son siege social au 
4th Floor, Ebene Skies, Rue de I’lnstitut, Ebene, Republique de Maurice 
et enregistree au Registre des Societes de la Republique de Maurice 
sous le numero 106651, 

ici representee par Madame Corinne PETIT, employee privee, 
demeurant professionnellement au 74, avenue Victor Hugo, L-1750 
Luxembourg, en vertu d’une procuration delivree sous seing prive a 
Israel le 31 mars 2016. 
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Laquelle procuration, apres avoir ete signee « ne varietur » par les 
mandataires du comparant et le notaire soussigne, restera annexee au 
present acte pour etre enregistree avec celui-ci. 

Laquelle comparante, representee comme dit ci-avant, a declare 
vouloir constituer par le present acte une societe a responsabilite limitee 
unipersonnelle et a requis le notaire instrumentant d’arreter ainsi qu’il 
suit les statuts : 

Article 1. Forme. 

II est forme par le comparant une societe a responsabilite limitee (la 
« Societe ») regie par la loi du 10 aout 1915 concernant les societes 
commerciales, telle que modifiee, par I'article 1832 du code civil, tel que 
modifie, ainsi que par les presents statuts. 

La Societe comporte initialement un associe unique, proprietaire de 
la totalite des parts sociales ; elle peut, a toute epoque, comporter 
plusieurs associes, par suite, notamment, de cession ou transmission 
desdites parts ou de creation de parts nouvelles. 

Article 2. Denomination. 

La Societe prend la denomination sociale de VoIP Capital 
Luxembourg S.a r.l.. 

Article 3. Objet. 

L’objet de la Societe est de prendre des participations et des interets 
sous quelque forme que ce soit, dans toutes societes ou entreprises 
commerciales, industrielles, financieres ou autres, luxembourgeoises ou 
etrangeres et d’acquerir par voie de participation, d’apport, de 
souscription, de prise ferme ou d’option d’achat, de negociation ou de 
toute autre maniere tous titres et droits, tous brevets et licences, et 
autres proprietes, droits et interets de propriety que la Societe jugera 
approprie, et plus generalement les detenir, gerer, developper, les 
vendre ou en disposer, en tout ou partie, aux conditions que la Societe 
jugera appropriees, et en particulier en contrepartie d’actions ou de 
titres de toute societe les acquerant; de prendre part, d’assister ou de 
participer a des transactions financieres, commerciales ou autres, et 
d’octroyer a toute societe holding, filiale ou filiale apparentee, ou toute 
autre societe liee d’une maniere ou d’une autre a la Societe ou aux dites 
holdings, filiales ou filiales apparentees dans lesquelles la Societe a un 
interet financier direct ou indirect, tous concours, prets, avances ou 
garanties; d’emprunter et de lever des fonds de quelque maniere que ce 
soit et de garantir le remboursement de toute somme empruntee; enfin 
de mener a bien toutes operations generalement quelconques se 
rattachant directement ou indirectement a son objet. 
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La Societe peut realiser toutes operations commerciales, techniques 
et financieres, en relation directe ou indirecte avec les activites 
predecrites aux fins de faciliter I’accomplissement de son objet. 

Article 4. Duree. 

La Societe est constitute pour une duree illimitee. 

La Societe peut etre dissoute a tout moment par decision de I'associe 
unique ou par resolution adoptee par I'assemblee generale des 
associes, selon le cas. 

Article 5 . Siege social. 

Le siege social est etabli dans la Ville de Luxembourg. 

II pourra etre transfere en tout autre lieu de la Ville de Luxembourg 
en vertu d'une decision de la gerance. 

La gerance pourra etablir des filiales et des succursales au 
Luxembourg ou a I'etranger, ou la gerance le jugera utile. 

Article 6. Capital social. 

Le capital social est fixe a douze mille cinq cents euros (12.500.- 
EUR) represente par douze mille cinq cents (12.500) parts sociales 
d’une valeur nominale de un euro (1.- EUR) chacune. 

Article 7. Modification du capital social. 

Le capital social pourra, a tout moment, etre modifie moyennant 
decision de I'associe unique ou resolution adoptee par I'assemblee 
generale des associes, selon le cas. 

Article 8. Droits et obligations attaches aux parts sociales. 

Chaque part sociale confere a son proprietaire un droit egal dans les 
benefices de la Societe et dans tout I'actif social et a une voix a 
I'assemblee generale des associes. 

Si la Societe comporte un associe unique, celui-ci exerce tous les 
pouvoirs qui sont devolus par la loi et les statuts a la collectivite des 
associes. 

La propriety d'une part emporte de plein droit adhesion aux statuts de 
la Societe et aux decisions de I'associe unique ou de la collectivite des 
associes. 

Les creanciers ou ayants-droit de I'associe unique ou de I'un des 
associes ne peuvent, sous quelque pretexte que ce soit, requerir 
I'apposition des scelles sur les biens et documents de la societe, ni faire 
proceder a aucun inventaire judiciaire des actifs sociaux ; ils doivent, 
pour I'exercice de leurs droits, s'en rapporter aux inventaires sociaux et 
aux decisions de I'associe unique ou de I'assemblee generale des 
associes, selon le cas. 

Article 9. Indivisibilite des parts sociales. 
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Chaque part est indivisible a regard de la Societe. 

Les proprietaires indivis de parts sociales sont tenus de se faire 
representer aupres de la Societe par un mandataire commun pris parmi 
eux ou en dehors d'eux. 

Article 10. Cession de parts. 

En cas d'un associe unique, les cessions ou transmissions, sous 
quelque forme que ce soit, de parts sociales detenues par I'associe 
unique sont libres. 

En cas de plurality d'associes, les parts sociales sont librement 
cessibles entre associes seuls. 

Les parts sociales ne peuvent etre cedees entre vifs a des non- 
associes que moyennant I'agrement de I'assemblee generale des 
associes representant les trois quarts du capital social. 

Article 11 . Formalites. 

La cession de parts sociales doit etre formalisee par acte notarie ou 
par acte sous seing prive. 

De telles cessions ne sont opposables a la Societe et aux tiers 
qu'apres qu'elles ont ete signifies a la Societe ou acceptees par elle 
conformement a I'article 1690 du code civil. 

Article 12 . Rachat des parts sociales. 

La Societe peut racheter ses propres actions conformement aux 
dispositions legales. 

Article 13. Incapacity, faillite ou deconfiture d'un associe. 

L'incapacite, la faillite ou la deconfiture ou tout autre evenement 
similaire de I'associe unique ou de I'un des associes n'entraTne pas la 
dissolution de la Societe. 

Article 14. Gerant Unique / Conseil de Gerance. 

La Societe est geree par un ou plusieurs gerants. Si plusieurs 
gerants sont nommes, ils constitueront un conseil de gerance. 
L’Assemblee Generale peut decider de creer deux classes de gerants, a 
savoir, le(s) gerant(s) de classe A (le(s) Gerant(s) de Classe A) et le(s) 
gerant(s) de classe B (le(s) Gerant(s) de Classe B). 

Les gerants ne doivent pas necessairement etre des associes. 

Les gerants seront elus par I’assemblee generale des associes qui 
fixe leur nombre, leurs emoluments et la duree de leur mandat. Tout 
gerant pourra etre revoque avec ou sans motif a tout moment par 
decision de I’assemblee generale des associes. 

Article 15. Reunions du Conseil de Gerance. 

Le conseil de gerance peut choisir parmi ses membres un president 
et peut choisir en son sein un ou plusieurs vice-presidents. II peut 
egalement designer un secretaire qui n’a pas besoin d’etre un gerant et 
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qui peut etre charge de dresser les proces-verbaux des reunions du 
conseil de gerance et d’executer des taches administratives ou autres 
telles que decidees, de temps en temps, par le conseil de gerance. Le 
president preside les reunions du conseil de gerance. En I’absence du 
president, les membres du conseil de gerance peuvent designer un 
autre gerant pour assumer la presidence pro tempore, par un vote a la 
majorite des gerants presents ou representes lors de cette reunion. 

Le conseil de gerance se reunit sur convocation du president ou de 
deux gerants ou au cas ou I’Assemblee Generale ait cree des classes 
de gerant par un (1) Gerant de Classe A et un (1) Gerant de Classe B, 
au lieu indique dans I’avis de convocation. La ou les personnes 
convoquant I’assemblee determinent I’ordre du jour. Un avis par ecrit, 
telegramme, telecopie ou e-mail contenant I’ordre du jour sera donne a 
tous les gerants au moins huit (8) jours avant I’heure prevue pour la 
reunion, sauf s’il y a urgence, auquel cas I’avis de convocation, envoye 
vingt-quatre (24) heures avant la reunion, devra mentionner la nature de 
cette urgence. II peut etre passe outre a la necessity de pareille 
convocation en cas d’assentiment prealable ou posterieur a la reunion, 
par ecrit, telegramme, telecopie ou e-mail de chaque gerant. Une 
convocation speciale n’est pas requise pour des reunions du conseil de 
gerance se tenant a des heures et a des endroits determines dans une 
resolution prealablement adoptee par le conseil de gerance. 

Tout gerant peut se faire representer en designant par ecrit ou par 
telegramme, telecopie ou e-mail un autre gerant comme son 
mandataire. Un gerant ne peut pas representer plus d’un de ses 
collegues. 

Tout gerant peut prendre part a une reunion du conseil de gerance 
au moyen d’une conference telephonique ou d’un equipement de 
communication similaire par lequel toutes les personnes participant a la 
reunion peuvent s’entendre ; la participation a la reunion par de tels 
moyens vaut presence personnels a cette reunion. 

Le conseil de gerance ne peut deliberer et agir valablement que si la 
majorite des gerants sont presents ou representes a une reunion du 
conseil de gerance. Si le quorum n’est pas obtenu une demi-heure 
apres I’heure prevue pour la reunion, les gerants presents peuvent 
ajourner la reunion en un autre endroit et a une date ulterieure. Les avis 
des reunions ajournees sont donnes aux membres du conseil de 
gerance par le secretaire, s’il y en a, ou a defaut par tout gerant. 

Les decisions sont prises a la majorite des votes des gerants 
presents ou representes a chaque reunion. Au cas ou, lors d’une 
reunion du conseil de gerance, il y a egalite de voix en faveur ou en 
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defaveur d’une resolution, le president de la reunion aura une voix 
preponderante. 

Nonobstant les dispositions qui precedent, une decision du conseil de 
gerance peut egalement etre prise par voie circulaire et resulter d’un 
seul ou de plusieurs documents contenant les resolutions et signe(s) par 
tous les membres du conseil de gerance sans exception. La date d’une 
telle decision est celle de la derniere signature. 

Article 16. Pouvoirs du Conseil de Gerance. 

Le gerant unique ou, le cas echeant, le conseil de gerance est investi 
des pouvoirs les plus larges pour pouvoir passer les actes 
d’administration et de disposition dans I’interet de la Societe. Tous 
pouvoirs que la loi ou les presents statuts ne reservent pas 
expressement a I’assemblee generale sont de la competence du gerant 
unique ou du conseil de gerance. 

Article 17. Representation de la Societe, Delegation de pouvoirs. 

La Societe est engagee vis-a-vis des tiers en toutes circonstances 
par la signature du gerant unique ou en cas de plusieurs gerants, par la 
signature conjointe de deux gerants. Si I’Assemblee Generale a nomme 
des classes de gerants, la Societe est engagee vis-a-vis des tiers par la 
signature conjointe d’un (1) Gerant de Classe A et d’un (1) Gerant de 
Classe B. 

Le gerant unique ou le conseil de gerance peut deleguer de maniere 
generale ou ponctuellement la gestion journaliere de la Societe ainsi 
que la representation de la Societe en ce qui concerne cette gestion, a 
un directeur ou a un ou plusieurs comites, qu’ils soient composes de 
ses propres membres ou non, ou a un ou plusieurs gerants ou autres 
mandataires susceptibles d’agir seuls ou conjointement. Le gerant 
unique ou le conseil de gerance determine I’etendue des pouvoirs, les 
conditions du retrait et la remuneration attachees a ces delegations de 
pouvoir, y compris le pouvoir de subdeleguer. 

Le gerant unique ou le conseil de gerance pourra egalement conferer 
des pouvoirs speciaux a un ou plusieurs mandataires ou representants 
de son choix. 

Article 18. Representation de la Societe en Justice. 

La Societe est representee dans toutes les instances de justice, tant 
en demandant qu’en defendant, par le conseil de gerance, qui peut 
deleguer cette fonction a son president ou a un autre de ses membres. 

Article 19. Responsabilite de la gerance. 

Le gerant ne contracte, a raison de ses fonctions, aucune obligation 
personnels relativement aux engagements regulierement pris par lui 
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pour le compte de la Societe. II n'est responsable que de I'execution de 
son mandat. 

Article 20. Decisions de I'associe ou des associes. 

20.1. Lorsque la Societe ne comporte qu'un associe unique, 
celui-ci exerce les pouvoirs devolus par la loi a I'assemblee generale 
des associes. Dans ce cas les articles 194 a 196 ainsi que 199 de la loi 
du 10 aout 1915 ne sont pas applicables. 

20.2. En cas de plurality d'associes, les decisions collectives 
sont prises lors d'une assemblee generale ou par vote ecrit sur le texte 
des resolutions a adopter, lequel sera envoye par la gerance aux 
associes par lettre recommandee. 

Dans ce dernier cas les associes ont I'obligation d'emettre leur vote 
ecrit et de I'envoyer a la Societe, dans un delai de quinze (15) jours 
suivant la reception du texte de la resolution proposee. 

Article 21. Decisions. 

Les decisions de I'associe unique ou de I'assemblee generale des 
associes seront etablies par ecrit et consignees dans un registre tenu 
par la gerance au siege social. Les pieces constatant les votes des 
associes ainsi que les procurations leur seront annexees. 

Article 22. Annee sociale. 

L'annee sociale commence le 1 er juillet de chaque annee et finit le 30 
juin de de l’annee suivante. 

Article 23. Bilan. 

Chaque annee le 30 juin, les comptes sont arretes et la gerance 
dresse un inventaire des biens et des dettes et etablit les comptes 
annuels conformement a la loi. 

Le bilan et le compte de profits et pertes sont soumis a I'agrement de 
I'associe unique ou, suivant le cas, de I'assemblee generale des 
associes. 

Tout associe, ainsi que son mandataire, peut prendre au siege social 
communication de I'inventaire et des comptes annuels, au cours d'une 
periode de quinze (15) jours precedant la date de I'assemblee generale. 

Article 24. Repartition des benefices. 

Des benefices nets annuels de la Societe, cinq pour cent (5%) seront 
affectes a la reserve requise par la loi. Cette affectation cessera d’etre 
exigee lorsque le montant de la reserve legale aura atteint un dixieme 
du capital social souscrit. 

L’assemblee generale des associes dispose librement du benefice 
net annuel. 

Sous reserve des conditions fixees par la loi et conformement aux 
dispositions qui precedent, le gerant unique ou le conseil de gerance ou 
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au cas ou I’Assemblee Generale ait cree des classes de gerant par un 
(1) Gerant de Classe A et un (1) Gerant de Classe B, peuvent proceder 
au versement d'un acompte sur dividendes aux associes. 

Le gerant unique ou le conseil de gerance determineront le montant 
ainsi que la date de paiement de tels acomptes. 

Article 25. Dissolution, liquidation. 

Lors de la dissolution de la Societe, pour quelque cause et a quelque 
moment que ce soit, la liquidation sera faite par un ou plusieurs 
liquidateurs, associes ou non, nommes, selon le cas, par I'associe 
unique ou par I'assemblee generale des associes qui fixeront leurs 
pouvoirs et leurs emoluments. 

Article 26. Disposition generale. 

Toutes les questions qui ne sont pas regies expressement par les 
presents statuts seront tranchees en application de la loi modifiee du 10 
aout 1915 sur les societes commerciales, telles que modifiee. 

DISPOSITION TRANSITOIRE 

Le premier exercice social commence a la date de la constitution de 
la Societe et finira le 30 juin 2016. 

SOUSCRIPTIQN ET PAIEMENT 

La societe comparante VoIP Capital International, prenommee, 
declare vouloir souscrire la totalite du capital social. 

Les douze mille cinq cents (12.500) parts ont ete entierement 
liberees a hauteur d’un montant de un euro (1.- EUR) par part par un 
apport en liquide de douze mille cinq cents euros (12.500.- EUR). 

Le montant de douze mille cinq cents euros (12.500.- EUR) est par 
consequent a la disposition a partir de ce moment tel qu’il a ete certifie 
au notaire instrumentant. 


FRAIS 

Le montant des frais, depenses, remunerations ou charges, sous 
quelque forme que ce soit, qui incombe a la societe, ou qui est mis a sa 
charge a raison de sa constitution, s’eleve approximativement a mille 
quatre cents euros (1.400.- EUR). 

RESOLUTIONS DE L’ASSOCIE UNIQUE 

Et a I’instant, I’associe unique, agissant en lieu et place de 
I’assemblee generale des associes, a pris les resolutions suivantes : 

1 . Le nombre de gerants est fixe a trois (3). 

2. Sont nommes gerants de la Societe pour une duree illimitee : 
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Gerant de categorie A : 

Monsieurr Larry RAFF, chartered accountant, ne le 11 mars 1973 
en Afrique du Sud, demeurant 13/1 Nachal Ayalon, Remat Beit 
Shemesh Aleph, Israel, 99644. 

Gerants de categorie B : 

Monsieur Barry BLACK, gerant, ne le 29 decembre 1966 a 
Dublin (Irlande), ayant son adresse professionnelle au 19, rue Eugene 
Ruppert, L-2453 Luxembourg, Grand-Duche de Luxembourg ; et 

Monsieur Nicolas SCHREURS, gerant, ne le 3 decembre 1970 
a Knokke (Belgique), ayant son adresse professionnelle au 19, rue 
Eugene Ruppert, L-2453 Luxembourg, Grand-Duche de Luxembourg. 

3. Le siege social de la societe est etabli au 19, rue Eugene 
Ruppert, L-2453 Luxembourg, Grand-Duche de Luxembourg. 

Le notaire soussigne, qui comprend I’anglais, declare que sur la 
demande du comparant, le present acte de constitution est redige en 
anglais suivi d’une version frangaise ; a la demande du meme 
comparant et en cas de divergences entre le texte anglais et le texte 
frangais, la version anglaise fera foi. 

Dont acte, fait et passe a Luxembourg, date qu’en tete des 
presentes. 

Apres lecture faite au mandataire de la comparante, elle a signe avec 
Nous notaire le present acte. 

Signe: C. Petit et M. Schaeffer. 

Enregistre a Luxembourg Actes Civils 2, le 02 mai 2016. 

Relation : 2 LAC/20 16/9303 
Regu soixante-quinze euros 
EUR 75,- 

Le receveur/signe/Andre MULLER 
POUR EXPEDITION CONFORME 
delivree a la demande de la predite societe, 
sur papier libre, aux fins de publication au RESA 
Luxembourg, le 19 janvier 2017 
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